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THIS DAOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEQIATE ATTENTION, If you ane in arty doubt about the 3ction o bé taken, please immediately
consult your swckbrokar, bank managar, salicer, accountant or other {ndependent professional advisor (baing, In the case of sharchakors in toland, an
Advitar qutharised ar exemp? under the investment Krermediarics AGT, 1955, and, In the case of shareholders in the Uinitad Kingdam, an adviser autharised
purswant  tha Unitod Kingdomn Fndncial Sarvicas Ace, 1588).
i you have s0ld o7 atherwise Tansferred all of your shares In the Company, yau should at once pass this document and the endosed Farm of Praxy to tho
purchaser or transferes of to the stockbroker ar olher agem through whom the 53k was effected for tramsmizsian 1 the purehiser o tanslerse.

To heldors of Crdinary Sharos ang “8* Exequsiva Shares and, for infarmation only, w0 heldors of Exodutiva Sharcs.




To holders of Ordinary Shares and “B” Executive Shares and,
for information only, to holders of Exeastive Shares.

Dear Shareholder

The annual general meetng (the “Meeting”) of the Company will be held at the Burfington Hotel, Dublin 4, Ireland
on August 19, 2002 at 10.30am. The naotice of the meeting is attached.

In addition to the ardinary business to be transacted & the meeting which is refared to in Resolutions 1 to 7, the Directors propose
that special business as set out in Resolutions B to 14 in the notica be transacted at the Mesting for the purpase as set out below.

RESOLUTION 8
Resolution 8 will give the Directors general authority under Section 20 of the Companies (Amendment) Act 1983 for a period of

S years to allot shares up o an amoynt equal to the authorised but unissued share capital of the company at the close of business -

on the date of the meating. According to cerwin corporate govemnance guidefines it is considered best practice 10 repew this
authority annually.

RESOLUTION 9

Resolution 9 would enhance our existing employee stock option plan by increasing the number of eptions we can grant by 7.5
million (equivalens o 2.1% of the current issued share capital) and by removing the restriction which curmently limits tha offering
of a further 7.5 million shares w employees of newly acquired companies and businesses, as the Company doas not currantly plan
1o grow primarly through acquisition, The Board reviewed and approved this proposal 3t their board meeting on April 29, 2002.
The 8oard Compensation Committee balieve srongly that availability of a stock optien plan s critical in aligning the interests of
employees and sharehoiders.

RESOLUTION 10

Reselution 10 will give the Directors power under Section 24 of the Companies (Amendment Act of 1983 10 allot shares for cash
without first offering them to holders of Ordinary Shares pro rata 1 their respective shareheldings. Resolwtion 10 is conditional on
the passing of Resolution 8 and similarly follows the established best practice of renewing such authority on an annual basis.

RESOLUTION 11 -
Resolution 11 would amend the Company’s Articles of Assodiation to allow the Company to offer our sharehoiders annual reports
and other investor materials vis electronic media where shareholders have consentad t communication in that form.

RESOLUTIONS 12 AND 13

These Resolutions deal with the Company's abifity to purchase and sall its ewn shares, Resolution 12 would authorise the Company
and tts subsidiaries, until the earlier of the date of the next annual general meeting or February 18, 2004, to purchase at 3 price
in line with the formula laid out in the text of the Resolution up 10 15% of the Company’s own shares in issug as of the date of
his year's AGM. Resalution 13 would set the price range within which the Company may re-issua treasury shares off-market at a
price in line with the formula laid out In the text of the Ressiution,
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RESOLUTION 14
Resoiution 14 would amend the Artices of Assodiation of the Company t© provide for the retirement of the Chairman in fne with

il other directars.

HOW TO BE REPRESENTED AT THE MEETING
Your vote is imporant, regardiess of the number of shares you own. We encaurage you o vote your shafes s soan as possible
by campleting, signing and retuming the enclosed proxy form in the envelope provided, Please note the following deadlines for

voting by proxy:

Proxies representing registered holders of American Depositary Shares must be rewurmed so that they are received by the ADR
depasitary, the Bank of New York, no later than Tuesday August 13, 2002, Details of how to vote by talephone or over the
internet arg aiso provided on the proxy form.

Molders of American Depasitary Shares in street name accounts should follow the instructions provided by their bank or broker
custadian.

Proxies representing registered holders of Ordinary Shares must be received by the registar, ComputarShare Services (reland)
Limited, no iater than 48 hours befora the start of the meeting.

Returning the proxy form will net predude a registered halder of Ordinary Shares from artanding the meeting and voting in person
if he or she wishes to do se. )

" The Pirectors consider the Resolutions 1o be in the best intarest of the Company and unanimously recommend shareholders to

vote in favour of each one. The Directors, who awn 0.6% of the Company (2,018,677 Ordinary Shares) see their intarests 3s
directly aligned with fellow shareholders and will vote to pass each Resolution.

Yours faithiully

Garo H. Armen, Chairman

July 11, 2002

Lincoln House, Lincoln Flace, Dublin 2, {reland

YOUR VOTE IS IMPORTANT
If you have any questions about how 1o vote your shares, Please contact the firm assisting us with the solicitation of proxies:

INNISFREE M&A INCORPORATED
Toli-free from the US and Canads : 877-750-5458
free-phone from (reland and the UK : 800-4664-7000
(Banks and brokers call collect; 212-750-5833)
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Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting of the Company will be held at the Burlington Hotel, Dublin 4, treland
on August 19, 2002 at 10.30a.m. for the purpose of transacting the following business:

AS ORDINARY BUSINESS;

1.

6.

7,

Yo receive and consider the Finandal Sttements for the year endad December 31, 2001 together with the Raports of the
Directors and Auditors thereon.

Yo re-elect Dr. Alan Gillespie who retires from the Beard by rotation as a Director of the Company.

To re-elect Mr. Kieran McGowan wha retires from the Board by rotation as 2 Directer of the Company.
To re-alect Dr. Dennis Selkoe who retires from the Board by rotation s @ Director of the Company.

To re~elect Mr. Richand Thornburgh who retires from the 8oard by rotation 2s a Director of the Company.
To re-elect Mr. Daniel Tully who retires from the Board by rotation as 2 Director of the Company.

Yo autherise the Dirsctors o fix the remuneration of the Auditors.

AS SPECIAL BUSINESS: ‘
To consider and, if thought fit, pass the following resolutions:

- A

B.

As Ordinary Resolutions ,

That the Directors be and are hereby generally and unconditionally authorised in substitution for all existing autherities to
exercise 2ll powers of the Company 1o allot and issue all relevant securities (as defined by Section 20 of the Companies
(Amendment) Act, 1983) up © an aggregate nominal amount equal to the authorised but unissued share capital of the
Company at the condlusion of this meeting, and the autherhy hereby conferred shall axpire at the dlose of business on August
18, 2007 unless previously renewed, varied or revoked by the Company in general meeting. Provided however, that the
Company may make an aoffer or agreement before the expiry of this authority which would or might require any such securities
to be allotted or issued after this authorfty has expired and the Directors may allat and issue any such securities in pursuance
of any such offer or agreement as if the autherity conferred hereby had not expired. :

That the Elan Corporation, ple 1998 Stock Optien Plan (2002 Amendment and Restatement) (the “2002 Amendment”) baing
set out in Appendix A 1w the Notice of this Mesting and as presented by the Chairman be approved and adopted. The 2002
Amendment amends the Elan Cofparation, pic 1998 Stack Option Plan (the *1999 Plan®) in that the number of shares over
which options may be granted has been increasad from 30,000,000 to 37,500,000 and that the full amount be available for
normal option grants. The 2002 Amendment was adopted by the 8oard on April 29, 2002 subject to shareholder approval.

. As Special Resolutions
10,

That, subject to the passing af Resolution 8 In the notice of the Meeting, the Directors be and are hareby empowered pursuant
to Section 24 of the Companies (Amendment) Az, 1983, to allot equity seaurities (as defined in Section 23 of that AcY) for
cash pursuant to the authority copferred by the said Resolution 8 as if sub-section (1) of the sajd Section 23 did not apply o
any such allotment provided that the power conferred by this Resolution shall axpire at the close of business on the sadler of
the date of the next Annual General Meeting of the Company or November 18, 2003 unless previously renewed, varied or
revoked, and the Company may before such expiry make an offer or agreement which would or might require equity securities
To be alloned after such expiry and the Directors may allot equity securides in pursuance of any such offer or agreement as if
the power conferred hereby had not expired.

ELAM CORPORATION, PLL NOTICE OF ANNUAL GENERAL MEETING




Natice ol Annus] Ganeral Meeting
continyod

11. That the Aricles of Assogiation be and they are hereby amended:
{a) by the amendment of Article 2 by the deletion of the definiticn of “The Acts® and “In writing” and the insertion of the
following new definitons:
The Aces: The Companies Aas,- 1953 to 2001 and every statutory modification or re-enactment thereot for the tme being
in force.
Address: indudes any number or address used for the purpases of communication by way of alectronic mall or other
Electronic Communication.

Advanced Electronic Signature: has the same meaning as under the Electronic Commence Act, 2000 (a5 amended or
supplemented fram time o time).

Electronic Communication: has the same meaning as under the Electronic Commerce Act, 2000 (as amendad or
suppiemented from time to time),

Electronic Signature: has the same meaning as under the Electronic Commerce Act, 2000 (as amended or supplemamed
from time to time),

In writing: Wrizzen, printed, photographed or lithographed o visibly expressed in all or any of those or any other modes
of representing or reproducing words provided that it shall not include writing in electronic form excapt as provided in
these Articles and/or where it constiutes writing In electronic form sent to efther the Company or a member of the
Company, the Company or member of the Company has agreed to receipt in such form.

.{b) by the insertion in the third line of Article 32 after the word “writing” of the following words:
“(induding wnting in eleczmhic form....”
{c) by the insertion in the third line of Anticle 107 after the word "Members* of the following words:

“or by sending the same by electranic mail or other form of Electronic Communication approved by the Directors © the
address of any member nodfied to the Company by the member for such purpese.”

{d) by the insertion in the last fine of Article 107 after the word "holding” of the following wortds; -

“lar In the cass of a notice sent by electronic mail, 10 the address in respect of the jaint holding natified to the Company
by the joint holders for such purpase)....”

{e) by the addition of the follawing words at the end af Article 108:

*or shall be entitled to receive notices by elactronic mail, or other form of Electranic Communication approved by the
Directors, ta be sent to an address notified 1o the Company by the member for such purpose.”

() by the insertion in the third line of Article 109 after the word “member” of the following words:

o, in thg event of @ notice given or deffvered by efectranic mail, or other form of Electronic Communication approved by
the Directors, if sent to the address nooified by the member to the Company for such purpase,...”

SLAN COAPORATION, PLC NOTICE OF ANNUAL GENERAL MEETING

sARC 2




(g) by the addition of the following sentence 2t the end of Astide 110:

“Where a notice or other document is served by slectronic mail, or other form of Elecronic Communication 2pproved by
the Direcrors, such notice or other document shall be deemed to have been served forty-eight (48) hours after the
despatch of the Electronic Communication and a transmission report shall be conclusive svidence thereof.”

(n) by the addition of the following words at the end of Artide 111

*or in the case of a notice in electronic farm the Signature may be an Electronic Signature, Advanced Electronic Signature
or otherwise as the Directors may approve.”

12. That, subject to the provisions of the Companies Act, 1990 (the #1980 Acx*) and, in panicular, Part XI thersof, the Company
and/or any subsidiary (as such expression is defined by Section 155 of the Campanies Act, 1963) of the Company be and s
hereby generally authorised to make market purchases (as defined by Section 212 of the 1990 Aq) of shares of any class of
the Company ("Shares*) on such terms and conditions and in such manner as the Directors may from Ume to time determine
put subject to the provisions of the 1990 Azt and tha following restrictians and provisions:

{a) the minimum price which may be paid for any Shares shall be the nominal value thereof;

(b} the maximum price which may be paid for any Share (a “Relevant Share ) shall be the higher of the nominal vsiue thereof
and an amaunt equal t 105 per cent of the average of the relevant prices of the Shares of the same dlass as the Relevant
Share in respect of each of the five Trading Days immediately preceding the day on which the Relavant Share is purchased;

(9 the aggregate nominal vaiue of the Shares purchased under this resclution must not exceed 15 per cent of the aggregate
nominal value of the issued share capital of the Company as at the commencement of business on the day of the passing
of this resojution;

(d) for the purposes of this Resolution the foliowing expressions have the following meanings:

(0 "Relevant Price” means in respect of any Trading Day, the closing price on the Exchange of a Share of the same class
as the Relevant Share for such Trading Day; '

(D The “Exchange” means the Irish Stock Exchange Limited or any suczessor or succassors thereof and;

{id ~Trading Day* means a day on which trading has taken place on the Exchange in Shares of the same dass as the
Relevant Share.

The authorfty hereby confermed shall expire at the close of business-on the earfier of the date of the next Annual
General Meeting of the Compary or February 18, 2004, unless previously varied, revaked or renewed in accordance
with the provisions of Section 215 of the 1990 Act. The Company or any such subsidiaryqay before such expiry enter
into a sontract for the purchase of Shares which would or might be wholly or partly executed after such explry and
may complere 3ty such contract as if the authority conferred hereby had not expired.

ELAN CORPORATION, PLC NOTICE OF AMNUAL GENERAL MECTING
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Netice af Annud! General Mesting
centinued

13. That, subject t the provisions of the Companies Act, 1930 (the #1930 Act”) induding, in particular, Part X! thereof, for the
purpeses of Section 209 of the 1990 Act the re-issue price range at which any treasury shares (as defined by Section 209) for
the tme being held by the Company may be re<issued off-market shall be as fallows:

{3) the maximum price at which a teasury share may be re-issued off-market shalf be an amount equal to 120 per cem of
the Relevant Price: and

(o) the minimum price at which a treasury share may be re-issued aff-market shall be an amount equal 1o 95 per ceft of the
Relevant Price; provided that no treasury share shafl be re-issued at less than the nominal value thereof.

- For the purpeses of this resolution the following expressions have the following meanings:

() "Relevant Price* means the average of the dasing prices on the Exchange of a Share of the same dass as the weasury
share whigh is 1o be re-issued for the five Trading Days immediately preceding the day on which the treasury share is
1o be resissued;

(id The “Exchange” means the Irish Stock Exchange Limited or apy successor or successors thereof; and

(i *Trading Day* means a day on which tading has taken place on The Exchange In Shares of the same class as the
weasury shares which are 1o be re-issued. '

The authority hereby confemed shall expire at the closa of business on the earfier of the date of the next Annual
General Meeting of the Company or February 18, 2004, unless previsusly varied or renewed in accordance with the
provisions of Section 209 of the 1990 Act. '

14, That, with effect from the condusion of this Annual General Maeting, the Artides of Association be and they hereby are
amended by the deletion of the words “(other than the Chairman)” from Article 58,

Dated July 11, 2002
By Onder of the Roard

Liam Daniel, Secretary
Lincoin House, Lincain Place, Dublin 2, ireland

NOTES
{a) A member entitied to azend and vote is entitied T appoint one or mofe proxies m artend, speak and vore on hisiber behalf
A proxy need not be a member of the Company.

{¥) Ferms of Proxy, 1o be vaiid, must reach the Registrars m the Company; Computershare Services (ireland) Limited, Heron House,
Sendyford Industial Estate, Dublin 18, Ireland nat later thon 48 hours before the time appointed for the hokding of the
Meetng. .
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Appendix A

Elan Corporation, plec
1999 Stock Option Plan (2002 Amendment and Restatement)
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2.2

3
3.

32

4.2

Appondiz A ¢ Elan Carporation, plc 1998 Stock Option Mas (2002 Amendment and Resratement)
sonxinved

INTRODUCTION

The Plan was estbiished pursuant to a resclution of the Board on February 26, 1999, and It has been amended and
restated by resolution of the Board on March 20, 2000, March 2, 2001 and Aprl 28, 2002. The purpose of the Pian
is o establlsh an employaes’ shate scheme within the meaning of Section 2 of the Companies (Amendment) Act o
promore the jong-term success of the Company and the creation of shareholdar value by (a) encoursging Employees
1 focus on aritical longsrange objectives, (b) encouraging the atraction and retention of Employees with exceptional
qualifications and {c) linking Employees directly t shareholder interests through increased share ownership. The Plan
seeks t achieve this purpase by providing for Awards in the form of Options (which may constinute ISOs or NSQs).

The Plan shall be governed by, and construed in sccordance with, the laws of treland.

ADMINISTRATION

Comminee Campgsition. The Plan shall be administered by the Commiteee, The Commitee shall consist of two or
more direcors of the Company, who shall be appointed by the Board. The Board also may appoint 2 separate
commintee of the Board, compased of one or more directors of the Company, who may administer the Plan with
respect 1o any Employes, may grant Awards under the Plan 10 such Employees and may determina all terms of such
Awards,

Committee Responsinilities. The Commites shall (2) sefect the Emplayees who are to receive Awards under the Pian, -
() derarmine the type, number, vesting requirements and pther conditions of such Awards, (d) interpret the Plan and
{d) make all other decisions relating to the operation of the Rian. The Committea may adopt such rules o guidelines
as it deems appropriate to implement the Plan. The Committee's determinations under the Plan shall be final and

binding on all persons,

SHARES AVAILABLE FOR GRANTS

Basic Limhation. Any Shares over which Options may be issued pursuant to the Pian shall be authorized but unissued
shares. The Plan was adoprad by the Board on February 26, 1995. The Man was mast recently amended and restated
by the Board on April 29, 2002, 1 increase the number of Shares avajlable for issuance under this Plan by 7,500,000
Shares to  total of 37,500,000 Shares subject to approval by the Company’s shareholders at the Annual General
Meeting to be held on August 18, 2002. The Company shell keep available sufficient authorized but unissued Shares
w maer in full the exercise of all Options. The limitation af this Section 3.1 shall be subject to adjustment pursuant
o Artide 7.

Addltienal Shares. If any Options are forfeited or if any Options terminate for any other reason before being exercised,
then Shares subject %o such Options shall again become available for Awards under the Plan.

ELIGIBILITY

General Rules. Only Employees shali be eligible far designation as participants by the Commitiee. in wdmr\. only
Employess who are citizens or residents of the United States for federa) income tax purposes and employees of the
Company or a Subsidiary for federal income tax purposes at the time of grant shafl be eligible for the grant of (SOs.

Ten-Perceny Shareholders. An Empioyee who owns more than 10% of the total combined voting pawer of all dasses
of outstanging shares of the Campany or any of its Subsidiaries shall not ba eligible faor the grant of an 15O uniess
the requirements set forth in section 422(Q(6) of the Code are satisfied.

OPTIONS

Stack Ootion Agrsement. Each grant of an Oprion under the Plan shall be evidenced by a Stock Option Agreement
between the Optionee and made under the common seal of the Company. Such Option shall be subject tw all
applicable terms of the Plan and may be subject to any other terms thar are not inconsistent with the Plan, The Stock
Option Agreement shal) specify whether the Dption Is an ISO or an NSO. The prnmons of the various Stock Option
Agreements entered into under the Plan need not be identical,

ELAN CORPORATION, PLC NOTICE OF ANMUAL GENERAL MEETING
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5.2

53

54

55

5.6

5.7

58

6.

6.1

6.2

£3

Transfer of Awards, An Option shall be mansferable only to the extent provided in the Stock Option Agreement. Such
Agresment may permit a transfer of the Option by will or the laws of Intestate succassion, In the case of an NSO,
such Agreement may also permit a transfer of the Option 1o the Optionee's spouse, children or grandchiidren, to a
trust established by the Opticnee for tha bansfit of the Opticnes or the Optionees spouse, children or grandehildren,
to 3 partnership in which the only partners are the Optianes, of the Optionee’s spouse, children or grandchildren, to
a limited fiabliity compapy in which the only membaers are the Optionee, or the Cptiones's spouse, chiidren or
grandchildren, but each of the above only with the prior approval of the Comminee, The transferae of an Option
shall agree in writing on 2 form prescribed by the Company to be Sound by all provisians of the Stock Option

Agreement.

Waiver of an Ogtion. An Optionee may by notice in writing under his seal given within 60 days of the Date of Grant
of an Option disclaim in whole of in part his or her rights under that Option in which case the Option or that portion
of the Option disdaimed, shall for all purpases be deemed never 1 have been gramad.

Number of Shares. Each Stock Option Agreement shall specify the number of Shares over which an Option may be
gramed and shall provide for the adjustment of such number in accoriance with Article 7. An QOptionee may elect,
upon exarcise of ap Option, to acquire Ordinary Shares of the Company.

Exercise Price. Each Stock Option Agreement shall specify the Exercise Price. The Exercise Price under an Option shall
not be less than 100% of the Market Vajue of a Share on the date of grant.

Exercisabifity and Term, Each Stock Option Agreement shall specify the date when all or any instaliment of the Option
i5 © become exercisable. The Stock Option Agreement shall also specify the term of the Option; provided that the
verm of an Option shall in no event exceed 10 years from the date of grant. A Stock Option Agreement may provide
for accelerated exercisabjlity in the event of the Optionee's death, disability or retirement or othar events and may
previde for expiration prior to the end of its term in the event of the termination of the Optionee's servica.

Acceleration Upon Change in Control, The Committee may determine, at the time of granting an Option or
thereafter, that such Opticn shall become exarcisable as to all or pars of the Shares subject to such Qption in the event

that a Change in Conwol occurs with respect to the Company;

Liquidation, In the event of the Company going into liquidation all Options shall caase t be exercisable and (unless
the Commitzee at its sole discretion shall determine otherwise) Optionees shall not be entitiad o damages or other
cormnpensation of any kind.

PAYMENT FOR OPTION SHARES

General Ruis. The entire Exercise Price of Shares Issued upen exercise of Options shall be payable in cash at the ime
when such Shares are acquired, except in the case of an ISO or NSO granted under the Plan, payment shall be made
only pursuant 1o the express provisions of the applicable Stock Option Agreemant. The Stock Option Agraement may
specify that payment may bs mada in any form{s) described in this Arficle 6,

Exergise/Sale. To the extent that this Section 6.2 is applicable, payment may be made by delivery (on a form prescribed
by the Company) of an irrevocable direction o a securities broker approved by the Company 1o sell Shares and to
deliver alf or part of the sales proceeds w the Company in payment of all or part of the Exercise Price and any
withholding taxes.

Lnher Forms of Payment. To the extant that this Section 6.3 is applicable, payment may be made in any other form
that is consistent with applicable laws, regulations and rules,

CLAN CORPORATION. PLC NOYICE OF ANNUAL GENELAL MEETING
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Appendix A i Clag Corporatian, plc 1999 Szock Opsien Plan (3002 Amsndment and Regtitement!
continued

ADJUSTMENT OF SHARES

Adiustments. in the event of 3 subdivision af the cutstanding Shares, & declaration of a dividend payable in Shares,
a dedaration of » dividend payable in a form other than Shares In an amount that has a material effect on the price
of Sharas, a combination or conselidation of the issued Shares (by reclassification or otharwise) fnto a lessar number
of Shares, a recapitalization, a spin-off {.2., 2 sale of a portion of the Company's assets) or a similar occurrenc having
a material effect on the price of Shares, the Committee shaif make appropriate adjustments in one or more of (a) the
number of Shares available for future Awards under Artide 3, (b) the number of Shares covared by each outstanding
Option or (c) the Exarcise Price under each eutstanding Option. Except as provided in this Artice 7, an Optionee shalt
have no rights by reason of any issue by the Company of shares of any dass or securities convertible Into shares of
any dass, any subdmision or consolidation of shares of any dass, the paymem of any stock d’Mdend or any other
increase or decrease In the number of shares of any dass.

Regroanization. In the event that the Company is a party to @ merger, Tkeover or sther reorganization, oursnding
Oprions shall be subject t the agreement of merger or recrganization or the agreed wrms of the takeover. Such
agreement may provide, without limitation, for the assumption of outstanding Awards by the surviving company (the
term “surviving company™ for purposes of this Section 7.2 shall indlude reference t an acquiring company ina
takeover situation) o its parent, or for their continuation by the Company (if the Campany is a surviving company).
In the vent the Company is not the surviving company and the sunviving company will not assume the outstanding
Options, the agreement of merger, consolidation or takeaver shall provide for (a) payment of a cash settiement equal
10 the difference per Share between the amount to be paid for one Share under such agreement and the Exercise
Price, (b) the acceleration of the exardisabifity of such cutstanding Options followed by the canceflation of Options
not exercised ar (¢} substitution of an eption in the surviving company for the Option; all in any case without the
Optionees’ consent. Any cancellation shall not occur edrfier than 30 days after such acceleration s effective and
Optionees have been notified of such acceteration,

LIMITATION ON RIGHTS

Retention Rights. Neither the Plan nor any Option granted under the Plan shall ba deemed t give any individual a
right to remain an employee or director of the Company or a Subsidiary. The Company and its Subsidiaties resarve
the right to terminate the service of any employee or director at any tme, with er without cause, subject 1o applicable
laws, the Company's Memarandum and Articles of Assaciation and a written employment agreament (If any).

Shareholders’ Rights. An Optionee shall have no dividend rights, voting rights or other rights as a shareholdar with
respect to any Sharas covered by his or her Award prior 1o filing the proper Notice of Exercise and tendering the
Exercise Price for such Shares. No agjustment shall be made for cash dividends or other rights for which the record
date is prior 1o the date when such Notice of Exercise and tender of Exercise Pricelsgmn,exceptusemmly '
provided in Article 7.

Regulatory Requirements. Any other provision of the Pian notwithstanding, the obligatian of the Company o lssue
Shares under the Plan shall be subject w all applicable laws, rules and regulations and such appreval by any regulatory
body as may be required. The Company reserves the fight to restrict, in whole of In part, the defivery of Shares .
pUrsUaNT 0 any Award prior to the satisfaction of all legal requiremems relating t the issuance of such Shares, 10
their registration, qualification or listing or 1o an exemprtion from registration, qualification or fisting.

TAXES

 tox obligations arise under federal, state, local or foreign law in connection with any wensaction under the Plan,
then the Optionee, beneficlary or other person who is subjeq to such obligations shali meke arrangements
satistaczory t the Company to meet such obligations. The Company shall not be required to issue any Shares or make
any cash payment under the Plan umil such obligations are satisfied.
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10. FUTURE OF THE PLAN

10,1 Tomn of the Plan. The Plan, as set forth herein, became effective February 26, 1999 and has been amended and
restated effactive April 29, 2002 subject o the approval of the Company’s shareholders at the annual meetng on
August 18, 2002, The Plan shall remain in effect until it is terminated under Section 10.2, excapt that no Option shall
be granted after February 26, 2009,

10.2 Amendment or Tarmination The Beard may, at any time and for any reason, amend or terminate the Plan. An
amendment of the Plan shall be subject 10 the approval of the Company's sharshoiders only to the extent required
by applicable laws, regulations or rules. No Awards shall be granted under the Plan after the termination thereaf. The
termination of the Plan, or any amendment thersof, shall not affect any Option previously granted undar the Plan.
Nowvithstanding such termination, the Company shafl continue to act, administer and manage the Plan in
accordance with its terms,

11.  DEFINITIONS '
1.1 “Award” means any award of an Option under the Plan,

11.2  “Board” means the Company*s Board of Direcrars, as constituted from time to tme.
11.3  “*Change in Control* means:

(2) The consummation of a merger or consolidation of the Company with or inte ancther enthty or any ather
corparate reorganization, if more than 50% of the combined voting power of the continuing or surviving entity's
issued shares or securities autstanding immediately after such merger, consatidation or other reorganization is
owned by persons who were net shareholders of the Company immediately prior to such merger, consolidation
or other reorganization;

(o) The saie, wansfer or other disposition of all or substanally ail of the Company's assets;

(€} A change in the compesitian of the Board, as a result of which fewer than 50% of the incumbent directors are
directors who either () had been directors of the Campany on the date 24 months prior to the date of the avent
that may constitute a Change in Contral (the *ariginal directors”) or (ii) were elected, or nominatad for election,

" 1o the Board with the affirmative votes of at least 2 majarity of the aggregate of the original diractors who were
still in office at the time of the slection or nomination and the directors whose election or nomination was
previously so approved; or -

{d) Any transaction as a resuft of which any persen Is the “beneficial owner” (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of the Company representing at least 50% of the total voting
powver represented by the Company’s then outstanding voting securities (e.9., issued shares). For purposes of this
Subsection (d), the term “person” shall have the same meaning as when used in sections 13(d) and 14(d) of the
Exchange Act but shall exdude () a trustee or other fidudiary holding securities under an employes benefit plan
of the Company or of a Subsidiary and (i) a company owned directly or indirectly by the sharehelders of the
Company in substantially the s2me proportions as their ownership of the Qrdinary Shares of the Company.

A transaction shall not constitute 3 Change in Control If 7ts sole purpose is o create a holding company that will
be owned in substantially the same proportions by the persons who held the Companys issved shares
immegiately before such transaction. _

11.4 “Code™ means the U.S. Internal Revenue Code of 1986, as amended.
1.5  "Committee” means 3 committee of the Board, as deseribed in Artige 2.

116 "Company” means Elan Corporation, plc, 2n lrish company.
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“Date of Grant” means the dawe on which an Optian is granted under the commeon seal of the Comeany undar the Plan

“Employee* means (3) a non-temporary smployee of the Company or of a Subsidiary, as determined by the Committee
and (b) 2 director holding a salariad employment or office of the Company or any Subsidiaty.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Exercise Price” means the amourm for which one Share may be acquired upon exardise of an Option, as spedified in
applicable Stock Qption Agreement (as may be adjusted under section 7.1).

“1SO* means an incentive stock option described in section 422(b) of the Code.
*Internal Revenue Service® means the U.S. Internal Revenue Sarvice,
"Market value” means the market prica of Shares, determmned by the Commitee as foliows:

() H Shares were traded on a stock exchange on the date in quastion, then the Market Value shall be equal 1o the highe
of par and the dosing price reported far such date by the applicable compositestransactions report; and

{b) I (a) is not 2pplicable, then the Markat Value shall be determined by the Commitee in good faith on such basis as |
deems zppropriate but shall not be less than the par value of 3 Share.

Whenever possible, the determination of Market Value by the Committee shall be based on the prices reported in Th
Wall Street Journal, Eastern Edition, USA. Such determinatien shall be conciusive and binding on all persons.

*NSO* means an employee stack option not described in sections 422 or 423 of the Cade.

*Option” means an 150 or NSO granted under the Plan and entitling the holder to purchasa by way of subscription (s
such term is understacd under Irish law) Shares.

*Optionee"™ means an indlividual, estate or other entity who holds an Opton.

“Ordinary Share” means one ordinary share of § Euro cants in the capital of the Company.

“Plan* means this Elan Corporation, ple 1999 Stock Opticn Plan. as it may be amended from time to tme.
;Semriﬁes and Exchange Commission” means the U.S. Securitles and Exchange Commission.

*Share” means one ordinary share aof 5 £uro cents in the capital of the Company as represented by one America
Depositary Share and as evidenced by an American Depositary Recgipt.

rStack Option Agreemeft” means the agreement betwaen the Company and an Optionee which contains the temy
conditions and restrictions permining 1o his or har Optien.

“Sybsidiary” means any company, if the Company and/or one or more other Subsidiaries own not less than 50% of th
tot3| combined voting power of all dasses of outstanding stock (e.g,, issued shares) of such company. A company thi
atmains the siztus of 3 Subsidlary on a date 2fter the adoption of the Plan shall be considered a Subsidiary commencing ¢
of such date,

EXECUTION
To record the adoption af the Pian by the Board, the Company has caused its duty autharized officer to axecute the Pla

on behalf of the Company.
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Elan Corporation, PIC

Lincotn House, Lincoln pPlace,
Dublin 2, Ireland.
Web: www.elan.com
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

ELAN CORPORATION, plc

William F. Daniel
Company Secretary

Date: July 29, 2002
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